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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 35010

UNION PACIFIC RAILROAD COMPANY
-- TEMPORARY TRACKAGE RIGHTS EXEMPTION -
ORANGE COUNTY TRANSPORTATION AUTHORITY

VERIFIED NOTICE OF EXEMPTION

Union Pacific Railroad Company ("UP") submits this Verified Notice of

Exemption, pursuant to 49 C.F.R. § 1180.2(d)(8) for exemption of an overhead,

temporary trackage rights agreement over lines of railroad of the Orange County

Transportation Authority ("OCTA") between Fullerton Jet, CA (Milepost 165.25)

on the one hand, and CP College, CA (Milepost 171,00) on the other, a distance

of 5.75 miles. The temporary rights are to facilitate maintenance work on UP

lines, and are intended to become effective April 27, 2007 and expire on or about

August 28, 2007.1

Under 49 C.F.R. § 1180.2(d)(8), the acquisition of temporary trackage

rights by a rail carrier over lines owned or operated by any other rail carrier or

carriers is exempt if the rights are (i) based on written agreements, (ii) not filed or

sought in responsive applications in rail consolidation proceedings, (iii) for

overhead operations only, and (iv) scheduled to expire on a specific date not to

exceed one (1) year from the effective date of the exemption. The trackage

1 In accordance with the trackage rights agreement, UP wilt utilize its trackage
rights from April 27, 2007 through May 19, 2007, and from August 7, 2007
through August 28, 2007.



rights covered by this Notice (i) are covered by the written agreement attached

as Exhibit 2, (ii) are not being filed or sought in responsive applications in a rail

consolidation proceeding, (iii) are for overhead operations only, and (iv) will

expire on or about August 28, 2007, which is less than one (1) year from the

effective date of the exemption. As such, the § 1180.2(d)(8) exemption is

applicable.

In accordance with the requirements of 49 C.F.R. § 1180.4(g), UP submits

the following information:

118Q.6(aH1) Description of the Proposed Transaction

The transaction covered by this Notice is the acquisition of temporary,

overhead trackage rights by UP over 5.75 miles of OCTA trackage extending

between Fullerton Jet., CA (Milepost 165.25) on the one hand, and CP College,

CA (Milepost 171.00) on the other.

1180.6fa)f1)(i) Summary of the Proposed Transaction

See answer to § 1180.6(a)(1), above.

1180.6(aU1Hn Name. Business Address and Telephone Number of
Applicant, and the Name of Counsel to whom Questions can be
Addressed

The name and business address of the applicant is:

Union Pacific Railroad Company
1400 Douglas Street
Omaha, NE 68179

Questions regarding this transaction are to be addressed to the

representative named below:

Gabriel S. Meyer
Assistant General Attorney
1400 Douglas Street



Union Pacific Railroad Company
STOP 1580
Omaha, NE 68179
(402) 544-1658
(402) 501-3393 (FAX)

§ 118O.6(a)f1)(ii) Consummation Date

The agreement will be consummated on April 27, 2007.

§ 1180.6(aH1Uiii) Purpose of the Transaction

The temporary trackage rights will facilitate maintenance work on UP

lines, and are intended to expire on or about August 28, 2007.

S 1180.6(aK5) States in which the Applicant Operates

UP operates in the states of Arizona, Arkansas, California, Colorado,

Idaho, Illinois, Indiana, Iowa, Kansas, Louisiana, Minnesota, Missouri, Montana,

Nebraska, Nevada, New Mexico, Oklahoma, Oregon, Tennessee, Texas, Utah,

Washington, Wisconsin, and Wyoming.

1180.6(aH6) Map (Exhibit 1)

A map is provided as Exhibit...1.

1180.6(a)(7)(ii) Agreement (Exhibit 2)

An executed copy of the trackage rights agreement showing the principal

terms is attached as Exhibit 2.

1180.4(gM1Mn Labor Protection

The applicable labor protection conditions are those imposed in Norfolk

and Western Rv. Co. - Trackage Rights - BN, 354 I.C.C. 605 (1978), as

modified in Mendocino Coast Rv.. Inc. - Lease and Operate. 360 I.C.C. 653

(1980). The applicable labor protective conditions for the discontinuance of the

temporary trackage rights are those imposed in Oregon Short Line Railroad



Co.— Abandonment— Goshen, 360 I.C.C. 91(1979),

1180.4(g)(2)fiii) Caption Summary (Exhibit 3)

A caption summary of this transaction suitable for publication in the

Federal Register is attached as Exhibit 3.

1180.4(gH3) Environmental Documentation

Environmental documentation is not required for this transaction. See 49

C.F.R, § 1105,6(c)(4) (no environmental documentation required for common use

of rail terminals and trackage rights).

Respectfully submitted,

UNION PACIFIC RAILROAD COMPANY

By: ^a*sd&* s& *e&&>*>
Gabriel S. Meyer
Assistant General Attorney
1400 Douglas Street
STOP 1580
Omaha, NE 68179
(402)544-1658
(402) 501 -3393 (FAX)



VERIFICATION

I, Gabriel S. Meyer, Assistant General Attorney of Union Pacific Railroad

Company, under penalty of perjury, declare and verify that I have read the

foregoing Notice of Exemption in Finance Docket No, 35010, know the facts

stated therein, and believe that said facts are true as stated.

Dated: March 22, 2007

—r—,-r-4fL-, ____

Gabriel S. Meyer



CERTIFICATE OF SERVICE

I certify that I have this day served a copy of the foregoing document upon

the following via electronic mail:

Mr. Charlie Guess
Orange County Transportation Authority
550 S. Main St.
Orange, CA 92868

Dated at Omaha, Nebraska this 22nd day of March 2007.

Gabriel S. Meyer
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Exhibit 2
STB Finance Docket No. 35010

TEMPORARY TRACKAGE RIGHTS AGREEMENT
FULLERTONJCT,,CA

THIS AGREEMENT, made and entered into this 20th day of March, 2007 by and
between ORANGE COUNTY TRANSPORTATION AOTHQfclTY, hereinafter called
"GCTA" or "Owner", and UNION PACIFIC RAILROAB COMPANY, a Delaware
corporation, hereinafter called "UP" or "User",

W I T N E S S E T H :

WHEREAS, OCTA is the owner and operator of certain lines of railroad extending
between UP connections over OCTA's railroad system; and

\VHEKEAS, UP desires to obtain temporary overhead trackage rights upon certain lines
of OCTA's railroad, for the sole purpose of bridging Its train service while TJP's main lines are
out of service due to closures of UP's Santa Ana Industrial Lead necessitated by OCTA/Callran's
widening of Interstate 5 near Buena Park, CA; and

WHEREAS, OCT A is agreeable to said temporary trackage rights but only on the terms
and conditions hereinafter set forth.

NOW, THEREFORE, it is mutually agreed by and between the parties.

1. TRACKAGE STOJECT TO AGREEMENT.

Attached hereto, marked Exhibits "A", and by this reference incorporated herein, is a print
winch depicts the portion of line of railroad of OCTA over which UP will be granted temporary
trackage rights hereinafter referred to as the "Joint Trackage1* (as further defined in Exhibit "B"
of this agreement, attached hereto and by this reference incorporated herein).

Section 2. GRANT OF TEMPORARY TRACKAGE RIGHTS.

The General Conditions covering the grant of temporary bridge trackage rights are set
forth in Exhibit "B", If any conflict between Exhibit "B" and this agreement shall arise, the
provisions of this agreement shaH prevail. Subject to the terms and conditions of Exhibit "B" this
agreement* OCTA grants to UP the temporary nonexclusive right to use the Joint Trackage for
the operation by its employees of the Equipment (as defined in Exhibit "B" of this agreement) that
is in its account while moving over the Joint Trackage in common with OCTA and such other
railroad company or companies as OCTA has heretofore admitted or may hereafter at any time
admit to the joint use of any and all of the Joint Trackage, such other railroad company or
companies to hereinafter be considered OCTA for the purpose of this agreement.

UP and OCTA agree that UP's use of the temporary trackage rights granted herein by
OCTA shall be limited to two (2) trains per day. Movement of any additional UP trains over the
Joint Trackage shall be at the $ole discretion of OCTA, Said grant of rights shall be between



Fullerton. Jet, CA OCTA's Orange Subdivision Milepost 165.25 and CP College, OCTA's
Orange Subdivision Milepost 171,00, a distance of 5.75 miles for the periods of April 27,2007
through May 19,2007 and August?, 2007 through August 28,2007,

It is understood and agreed that UP shall not have the right to:

(a) set out, pick up or store cars, or switch upon the Joint Trackage, or any part thereof,
except as necessary for handling Equipment that is bad ordered en route; or

(b) serve any industry, team or house irack now existing or constructed in the future along
the Joint Trackage which heretofore has not been served by UP; or

(c) permit or admit any third party to the use of all or any portion of the Joint Trackage,
nor have the right to detour trains of any other railroad over or upon the Joint Trackage, nor under
the guise of doing its own business contract or make an agreement to handle as its own
Equipment over or upon tiie Joint Trackage, or any portion thereof; the Equipmejat of any third
party which ia the normal course of business would not be considered the Equipment of UP;
provided, however, tfcat the foregoing shall not prevent UP, pursuant to a run-through agreement
with any railroad, from using locomotives and caTxwses of another railroad as its own under this
agreementyw

Section 3. MAINTENANCE AND OPERATION OF TRACKAGE.

OCTA, at its expense, shall maintain the Joint Trackage in a manner permitting operation
at no less than the track standard designated in the timetable in effect on the date of this
agreement and shall permit UP to operate at such speeds unless by mutual written agreement a
different standard is provided. In the event that for, operating convenience, necessity or
emergency, OCTA permits or directs UP to use adjacent OCTA track and track connections
between or beyond the terminal of f&e Joint Trackage as an alternative route, then and in such
event, such trackage, track connections and appurtenances shall be deemed to be part of the Joint
Trackage and shall be governed by all the provisions of this Agreement.

Section 4. COMPENSATION.

• As compensation for the aforementioned temporary trackage rights UP agrees to pay OCTA
me rate of $7.30 per train mile operated over the Joint Trackage,

Section 5. CONNECTIONS AND ADDITIONS.

The entire cost of construction of aay connection or other track work necessary for the
implementation of the temporary trackage rights granted in this Agreement shall be at UP's sole cost,
expense and risk. OCTA* at UP's expense, shall construct, relocate, retire, upgrade and maintain,
during the term of this Agreement, that part of any track construction or work necessary to



implement the trackage rights granted herein that is located on OCTA property and is not under
lease to UP. UP* at its sole cost and expense, shall construct, relocate, retire, upgade, and maintain
that part of any track construction or work necessary to implement the trackage rights granted herein
that is located ofl UP property or property that is leased by OCTA to UP m order to implement the
trackage rights granted herein,

Section 6, LIABILITY.

Any liability for loss, damage, injury or death which arises from the operation under this
Agreement shall be assumed, settled and paid as provided by Exhibit "B", General Conditions,
attached hereto.

Any liability for loss, damage, injury or deaft which arises during the term of this Agreement
from the construction, relocation, upgrade, or maintenance of the connections covered in this
Agreement under Section 5, shall be assumed, settled and paid by UP.

Section 7. TERM AND TERMINATION.

Subject to the provisions of Section 7.2,7.3 and 7.4 of Exhibit "B", this agreement shall
become effective upon the date UP first commences operations over the Joint Trackage pursuant to
tibis agreement, subsequent to having secured all necessary consent, approval or authority from
appropriate governmental agencies upon terms and conditions satisfactory to OCTA, and shaU
remain in effect for the period of time specified in Section 1 hereof.

IN WITNESS WHEREOF, the parties hereto have executed this agreement in duplicate
the day and year first above written.

WITNESS: ORANGE COUNTY TRANSPORTATION
AUTHORITY

By:_
Title: Pufttjrau*? if

WITNESS: - J UNION PACIFIC RAILROAD COMPANY

__
Title: Diaec-toQL. JotrfT^cTZTri
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EXHIBIT *'B('
OEKERAt CONDITIONS

learra

LI "Agreement" shall moat that certaiQ agreement to
. The term "Agreement" will include this Exhibit "B".

gxhibit "B" U

l.J "Owner" shaU mean tho party granting the right to use &e JoitrtTrafcfcaga (as thai
ia hereinafter defined).

13 "User" shall roe^n the party granted by tb& Agreement tbe rigjhjt to use the Joint
Trackage, Whcto more tbaa one party is gmted by the Agreement the t Mt to u Be the Jo hit
Tta tge , User ahaH moan tfeoso parses coUec^v-eiy. \

IA "Jomt TnujUgo* shall mean tradcage of Owoer aa dwcribed m tba
mcl-(iding pecesuo. '̂ right-of-way and appurtcner.c<i3 and support faalitfei thereof;
Chmges in aad/or Additions to (M that term is haceinaftar. doted), thereto ft >w or in &e future

are required or desirable fot the operaJion of tfce traana of tho parties hereto.

1.5 "Equipment" afcatt mtan iwna, locomotives, cm, cabooses, vahicflea,
aw capable of being operated on rftitad tracks, or operated on fight-pf-way for purpose

of tl ie mwntemanots (JT repair thereof.

1,6 "STB" sha])
of 'pransportaticm or my succtwor agency.

2-1 User s^iaH construct, malntam, «p*Ui snd reaa*, a« iis *olff coj? tad C3g«snscr aa4

cnini of the Jotat Trackage as are located on ihs right- of-way of User s nd to the
poi,ntinriehwrf-wfty of Owner. O-wnor grantstoUaera KcBnLf leove r tha tpon ia i iowf l t t s
fjttipcity between rigfci- of-way kc« aad clearance point in order for Use: to mafotfcin such
naSag«, Owner shaft oonBtruot» Tftaizttw^ repair, and reaiw, at tbo solo cost and expense of
User, and shall ov/n tiio portloiu of the track connections between, aaid wacfcj of the parties

een ftie hcadbloek and clearance point located on the right-of-way of Qwcar,

I 2.2 "Huo oKeuBtraetioii, mamteaieuice, repair,, and reaaewal of the foitt Ttw&flge shall
nder Hie exclusive directioo antf coccol of Owu«. Ownar fih«31 ittakc sc> chaogea m imd'or

to It* Joist Traeiaige which may be tequired by te%, wd irogressivaSy during
these shall become part of foe Joiat Trackage, Owner may njj&e any dbjuuees in

arjd/or additionfi to its Joint Trwikage which Ownar deems necessary or d taitafolfi fiar die safe.
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effioaa, and economical uw of the Jdint Itaetege by the parties, and these tiiaU progressively
during construction becoma part of-the Joint Tracfeagc. User may request changes ia and/or

"'-" i to tbe Joiai Traekas* w^li User &sB dasm necessary or dafiitshlo ftjt the safe,
sod economical «ae of the Joint TVacfcage by the jtartfea, and Owner skaUt If it concurs,

I the same i$<m such IO^G and conditiDiHsaa may be agreed upon and I hey shall become
pert f the Joint Ttaj&age, Owner shall make no retirement, wiMrswal, eMaarion. or disposal
of v$y part of the lomt Trackage which would permanently or materiaJly toj tit the uieftifeoss
thereof to User.

T - O I I P/006/01'7
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3 The masagetoem and operation of the Joist Trackage shall be
and coatro! of Chvner, Owner shaft have Tha unrestricted powjsr

and operations on aa4 over the Joitjt Trackage as iti its judgmeat
or proper fc* the operacwos thereof herein intended trains of the

be g}vea equal dispatch, according to their class.

the wtciusive
br to ctagc &e
may bo necessary,

carries hereto

2.4 Owner shall employ all persons necessary to construct, operate m mxtairj, repair, and
and ciwtam0ry caro,

of tba loint
rents' the Joint trackage. Owner ahall he bound to use- only reasonable
skill and diligence m the contraction, operate, maintenance, repair, and
Tftujkage and in raaaaalos sa^a 1^® Jo"^ ^aa^Bge shall he kept in a state
and reasonably salable for the Dombined Tfiquiiemeats of the parties
con passes as Owner fcas heretofore w3raitte<J or tnay hereafter
In ijtt event tSsre are conditions fiom iraac to time which wgulra
yes|oet to any location on the main tracks comprised m ihe Joint
reason^jle prompter**, repair such ccmdilioiia so as to pemiii th£ removal
Blow orders. Notwjlhsiant&ag anything to the contrary contained in the
not, by reason, pf Owner's performing or failing or neglectiog to perferrt
operation maistsnajicc, repair, renewal, or mansgoment of the Joint

;aWt Ovwiar any claim or demand for any loss, damage, destrnctiot
resulting therefrom. User shall be given the aotne advance not

plahi and schodules as ii provided to Ovmer'a personnel.1

Track age;

maintenance of the Joiat Trackage shall perform their
makioer.

2,5 AK Officers, agents, and employcas
n a

of nich other railroad
t to use of j&e Joiai Tbicka^

slow orders with
Owner ahull, with
if euch emergency

Agijeement, User shall

,»have or make
y, or daaft

ce of'

tagged ia tho manjagemeitt> operaiioa,
aapartial, and just

2.€ Us^ at its expense. shsS inst^J and mainl^ii upon its Equipmimt such _n-_r.__^
radios, or device* ss jnayaow or in gwfuturebe necesseuy orappropnst^ in the reasonable
juc .gment of Owner, for operation of trains upon the )oiai Tradcagt User •* U3 not, however, be
rM.utred to install any equipmcat or dBvlces not in use on Equipment of Owaer. Owner shall
consult with User prior to the adoption of new communication or sign; ling systems to be
enjployed on the Joint Trackage which have mot theretofore be«n gaua illy adopted in the
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2.7 If th0 use of Sic Joht Trackage shall at any time bo interrupted or raffic tberwsn or
thereover be- delayed for any cause, aoi&er party &all have or mate any claim aga&at the otter
for loss, damagd or expense of any kind, caused by or roaulting from aach interkipfoin or delay.

2.8 Owner may from tmje to time substitute wy »ack or tracks for ihosj: delhieatad in fee
axent for uae by Usar provided there shall aJ all time be afforded User & cinfimua» not* of

oquaJ utility for the opwaaosus of iis Equipmspt withia the tennmi of the Joint TfWtaga. When
such tracks which, are not part of the Joint Trackage aje used as provided herein, tfce Agreement
shall! govern for purposes of direction aad control and UabiHry s$ if ill
overjtbe Joint Trackage.

!

) 2,$ Bach parry shall bs responsible for fiirajfihiag, at its own expense, kll labor, M, and
ttffl33J supplies necs$s«ry &r thu operatiou of its own Bfl.uipm«rit over the Joint Tnctogft, Bt tho

a party hereto does furnish such labor, fiiel, or train sttppHos to another party hereto, Ehfl
receiving same shall promptly, upon receipt of billing tharefor, rejmburse the party

;shing eame for its reasonable costs iUareof,
I

all rimes bo m
lea, instructions,

Joint Trackage

2,10 The operatic* by User oa or along &e Joint Trackage shall
acoiidaac* with fte rules, instructions, and restrictions of Owner, but «uch

restrictions sball be reasonable, just, aad fair between ail parties using
and shall tail casualty disorimmate ag^nst any of tarn.

j XJ3 U^er shall be ri^ponsible &r the reporting and paymeta of any mileage, per diem,
ufld or rental charges acwuing on Equipment in Una's account ca fee HtK 1 rackage. Except as
may be specifically provided &r m the Agrwracat, nothing herein coata; ocd ia intefld&d to
dijngc practicea with respect to imoreriaago of traffic becwcoD the partiae ra witb otbsr carriers
ofl iff along the Joint Traokagft.

U Ttw totaJ cost of clearing a derailment, cleaning up any
duriog such dpraitaiatt, aiui/cr repairing the Joint Trackage or

ged thereby shall be borae by the party or parties liable therefor in

2,13 3b ths event of nslewa of Hazardous Materiflls caused
i cleanup will be conducted and total costs resulting therefrom «h|U

lies as tstawd in Section 4 of to Exiilbit ''B".

2.14 Ail employ&es of User engaged in or comeoted with the opsnttioni
Joint Trackage shall b« required to pess paiodic examination on

0tkca: property
ce

cqwipineBt or tbkd
borne by fee

or
the rales of Owner

related to the Joint Trackage, provided, with reapcct to such axaainations that, x$oa request of
owtwa- shall Duality one or more of Ucffl^ wiparvisory oncers on said rales a»ri such

officer or ofik&s so qualified shall exaxiune all employees of U&cr eagaged in or
coptecred with 'Usejr'e opersiicuM on or along the Joint Trackage, Ponding qualification of train
or|d eagjne crews of User, Owner shall furnish a pilot or pilots, at the wspenae of Uses, as
deemed necessary by owsar to assist its operating trains afUger over flic Joiifj TraoJcage,
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2,15 If any eo^ployoe of User sHafl neglect, refose, or ftil to abide by Owner's rules,
a, and xestrictta govemmg tho operation on 01 along the Jbmi Trackage, 6u£h
shall, Bpou writtea request of Owner, be prohibited by User from wcfiaog on the Joint

Tra&age. If cither party &a!l dean it accessary to fold & faeaul urvesagato to estubfisk euctt
aaglsct, refasal, or failure oix the pan of w\y employes of User, then upoa jrae! notics presented
in wtaig, owser and Uuer shall promptly hold a joint invssilgafc'cn i& ,wMc& all parses

shall participate and bear &e expense for its officers, counsel, witnesses, tmd
, Notice of such in v&s tigaiions to emptoyecs of User shall be 3Jv en &y User*s oncers,

sucli invostigation stall be wnn^ncted in accordancfi w& ihe tsnns itnd condj^ons of
wlJule agreements between User and Hs employBes, If( ia ft» judgment of Owioer, &e result of

cb| investigation wartwits, such employee shall, upon written request of Owker, be
by I'acr from aorvicc DD toe Tcisi Trackage sjjfil l/aer ahflll release and hdcmrafy Owner

:igain# any and all eUims and expenses because of «uch withdrawal

K the dJadplisaiy KtiOQ is appealed by an employee trf User to the "National lUiJroad
A4ji«tment Board or oCbtr tribunal lawfiilly (Created to adjvidicatc such esses* and if && deciaioa
of « xfa lx>BTd ot tribunal sateins tba omployea's position, uucfe employee sMI not tb«seafter be
toaat 3d from service on Tie Joint Trackage by T#IMHI ol SUflh oceuireoco-

aoy Bquipmont of User is bad ordered scrauts on tke Joint Tte3fcege and it is
thai it be set out, suck bad onicrcd Sq^p£n««t aW, after being pimptly icpaired, b&

ly picked up by User, Uialess otherwise sgrcc4 Owacriaay, ^ion request of User and at
TJart expense, fiHW.& the raqwired labor and material and per&nn light « pairs to raake »uub
bad ordered Equipment safe ihr roovemant The employees md Eqtttpmaat of Owner wfaUe in

manner so engaged or while onraute to or returning to Qwrmr'B tean,iaal &om took an
bft considered sole employees of User end sole propeny of User, However,,

Owoer after repairing eucb Equ^mient for User, move dircctty to ;i?dhrm Korvicc fer
Owner'a bfisjcfit rather &an return to Owner1* lennjqal, fttsa UMT'S exclusive tinac and HaWJity

cad when owners einpioyecs d<g>ar£ for worfc to be performed for Ow 0*4 benefit 3a the
casts of such repairs by Owaer to fttd^it care in User's account, billing iierefor ahftU fee b

wdlh The Field and O0co Mmuals of the Into-etase RuJ« adoptwl by ihe
of Aznericaa Eailroad^, hereinafter oaHed "Intercluaige Rules", in effect at the datfc

of performance of th»iepans. Owner shall than prepare and submit bilKng iwctly to and. coUwt
tha car owner for car-<iwner recpoaiiibility Items as dccamitned under fim,4

R^lea, Owrwr BheK also submit biUing to and collect from User any charsw foi- itpair to
ca^a ttiat are car-owner responsibility items, as determined under said Intarcbiattge Rules, siwuld
said car owner rcfu&e or otiKwiec feil to make paymeat therefor.

247 If Equipment of User nhtll become derailed, wrecked, or otarwiac <Hisablwi wbile
the Joint TVaok^c, it ebaU fe« w-raalcd or cleared by Owner, iMteept that enaployeas of Us^

only ro-rail User's dowiled Equipmsnt on Uie Jo&it Trackflgo whcacvor use of moforiied on of off
t«dc equipmeoJ i» aot required and prior pennis^on few be©i graoted by

of clearing deraalmcnts and wrecks shall be at User's eajwnaa tmkss
for in avocation of liebillty in Section 5 of this &6ibit "B",
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In the event Equipment of User shall be forced 10 slop on Joint Ti

3.4218 P.

aekage,
or due toge is due to msufficieoi Hours of service remaining among

feilwc of User's Equipment, OK any othfir cause cat resulting frojn en accident or
deralment, «md such Equipment is unable to procwd, or if a train of Ueer ftl fi TO maintain the
sp«8d squired by Owner cm the Joint Trackage, or if m eraOTgeucies, crippled or otherwise
defeJtive Eqmpmwu is set out of Usaj's trains on the Joint Tta&kagfi, Owricr ahaH fcsv« the
optiott to fenaish motive power or such ote asaistaswc (Jneiudisg but iaot Hja ted to tfec right to
re-crw Usefe traiD) as -may b« necsssary to Kaul, help or push eueiv E^uipmi at, or to properly
movii Hue diwijlcd Equipmrai off the Joint Tracfcage. The costs and experfsee of
moti/e power or of jeodentig such otfcar assistance shall be at User's

2,19 ia the event any sctidant, dflcaitaerrt, or vrceck, hertinifier
lavo ving Uste an or in & ttara operated by Uifif or for U$& by Ovyaer daryJBig hazardous

B, substances, or wastes, as defined pumant w federal or state law, tereonafter called
"Ha?ardGtt& Materials" sbatt occur oa any segment of tho Joint Trackage-, any

state or local authorities shall be &e msponSibiHty of User. User slaJl also advise tft«
ar/fihipper of 9ie Hazardous Materials involved ia the teiteeot, and OWILCI, Immediately,

Un3uB3 othcrwisfi agreed by the parties, Owner shall assume responsibility fer cleaning up my
rslaisc of such Hazardpua Materials from User's care ia accoidsace with au federal, Btaie, or
locif feguUtory requaremfsnts. User may have representatives at the scena ojfthe derai&nem to

chsiucien'stica of
aus Mateiiala tcloasc and ihe olemup oSatt. Such coats sbali be borne in accordance wife

Section 4 of the General Conditions.

toaaelsmustbe transfGrrad to undamaged qsra, User shall pafoxrn the
t however, that if the Haaajdou* Materiala are in ilamaged cars that are btocking (he

Ttackage, Owner, at its option, may twnsfer Aa Hazatfteus M«teiia3s, Transfers of,
rdoua MMcrials by User ̂ ^ oaiy be conducted after fedng authorized by Owner.

b a. billing
mi detail to permit

3.1 Billing ahaE W accon^liabcd on the basis of data cont&oec
,ly agreed t6 bctwow the parties. vSuc)i baling form f&ail contMtt flUfSi

of payroccts to fee mad* hfireund&r, BilHng ahaJl be prepared &c
, and equipmcfm rental rates u pitbliflhed by the Ovmer. Uaer shaJl $*y to Owner at tbo

feonitimatotime
compensation and charges of every aame and nature ^-hfcb in and by the

at !5s&r is required to pay in lawftil money of the United States w tkon sixty (60) days
JOT the rtadition of bills therefor. Bitfe ahall contain e »tatemea( &f Usa amjavtnt due on account

ofpe Mpccs«3 injured and services rendered during the billing period.

I 3.2 Errors or disputed items in any bill ejaail not bs deemed a valid cxisuse for delaying
at imd ttavmjwts shall be made subject K> BUbsequaK abstinent; provided no **c»n*inA
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tfo& of throe (3)
and to hiU ahaJ)

iti which the
&rc

the roadway
b^ng reflected

from date of
amount is settled

biU shall be oonoxed, recognized, or considered if Sled after the expir
yeoralfeom tke last day of the calendar month during wbich the bill is Teadewc

" later than tVwfct (3) years (i) after the last day of the calendar
,se covered thereby w incurred, or (ti> if in eonnectba wi& a

jjetion report is required, after the last day of the calendar mem& in
comjileta report is mad* covering such project, with retirements and additi
as ajtaopriatc adjustments to valuation bases retroactive up to tee (3)
billfr c, or (iii) m tlae case of claims disputed us to amount or liability, after the
andftn fco liabiliiyfteflj est^lished. This provision aha!3 not limit ftus rffiroafii ive
tolling TipH" fwisoam to retroaotive adjustment of wage ratea aad B*tttfltnenfe $! wage claams.

3.3 So much of die books, accGimtJ* and reoordff of ssch party Hereto «i axe rdated to tha
matter of the Agfeement shftjl at all reasonable times be open to inspection, by th«

ibkrized reprfiseatatives and ageWs oftbepjatiM berate.

A31 books, accotmtfl, and xecoids shall be maintafewsd to fijrrash readily foil
for adi iteox In Accordance with 49 US-C* Sectioa 1 1161 $ 3aa- wad the
thft STB ID 49 C.F.R, Part U01, 1-3,

Should any amount become payable by Owner to User under
of Secfeoa 3,1 through 3.3 of this Exhibit "Brt shall apply with

parijy end Owner as tbe paying party.

3.5 Should User fail to raaifi any payment wbcn d«£ whicli User is
Agreamcot or fell in any other respwit to perfonn BS required an let ihe

and such default shall contiinie for a period of six (6) mocths after notice

f^ulatioiis of

t je Agreement ibe
Jeor as Che billing

obligated to tookc

nwntingofBuch
dcftult is pv^i by Owner to User, owaes1 may at m electioa eowlude User iora the ose

ThaeuponUser ahall amrftfiriCT to Owner all said Joint Txaclcsge aad shall tiave
ao p3ajm or dstsiaiid t^on it, by suit at law or otherwise, on account of said isxcJoaion,
thai failure to make any payment whiola is ±Q subject of sititrBSoo or HSgatioo between tho
pam«$ flhall not be daamed, pending tJvs dacisioc In euch srbitratioii or litigation, cause of

Owner may waive such default subsequent, but no action of 0*4«r fcft waiving nay
desalt sh&li afiisct nay de&ult of User or impair any rights of Owner rcsuJrir g therefrom.

o r t azardous w asie o r
Recovery Act, s&
and liability Act,

on tha

4,1 User shall act treat, store or dispose ofpefco]«jmpniducit«
sobStMices, u defined in (!) the Resource Conservation

w (ii) ftw Coiauf^mifivB Envuaamental Reapocse Compmsaacn
as ftniraidfid, ot (iii) subsequent legislflrion rogulacfng dtidchargofl into Ebc
Jo.intTtwkige,

MftR-lS-208? 13:09 2134520422 P. 10
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•U RfflipOBSibilify for Baviraisnentel Claims (aa defined in Sectaor
"bctw^01 thepartiea shall bebome aa follows:

4.6, below) as

a) User shall be mpowtibla fijc Environmental Claimn to the extent tbjjy result &om (I)
the ue of, or pieseoce upon, the Joint Trackage by User or to contractors or i&vitMS, or (H) the
nftgli jence 01 wiB&l misconduct of User, its contractors or iirviteea in operati as aa or over the

Claims to .fee mop that User is cotb) Osvuar shall be responsible for
responsible for aui& claims puntuaiit u> Section 4.2.B, above.

43 Each party shall release thft o&er pa«y TO the exteat h is rffflpoawbte
Claim, aad, to &o sttent Of mcih respoasibilityt

an

and save harmless such ofijcr party ibm and 4gflitist such
aaso asted timcwtah, including, but not limited to, anrvmnmientai canauhtmt f^es, Attonwys1 fees
and third party ctsima.

4^4 la the evont of eny itwidatt, aflcidect, daraitaont, or vehicle etrUdag or bai«g struck
by quipment isvolving Bqiapment opcajiWd y tt party

10 Fectecai or Statecart |Hng (i) hazardous materials, substamoes or wustea, as defined
', or Cii) pollutaots (bercin&fter collectiTely reforted te a-i "HaEardous Mai criaU") sW occ\ir

on 'bs Joint Ttackags, my report required by Federal, Stale or JeeaJ auflwaw sfaall be the
resf onsibolily of auch party. Eaci party fifeaU advise the oQxar party ««a»sUatciy of the
occ urence of a Dotaiimeint iiivolvbg Bquipmem operated by ftie

Uolesa otherwise sgreoJ by fee parties Qsrasr sh^
in Section. 4.5, fxslow) in accordance with all Federal, State,

any Bosponac Aetioo
or local regulatory

amwitB nccdashated by a retease of Hazardous MateriaU ap , ^
; tho Joint Trackage from B^ulpment operated fey eithar part/ hereto .,
of a Darailwietif, User »hall have datit or a i-epreaentativfi availably «t the seene of aay

t involving Equipment operated by it to -pttwdt in&tmatMKi -——'—• *»--
chsrmeriBticB oFHazardoua Material released.

If a Derailment upon, the Joint Hazardous
traiwferred to midamaged cars or oflier vehielas, imloss othfirwie Agreed by :
wlose Equipment was tavalved in audi Dersjlmflnl shaH pcrfiarm tho

Meterials must b«
he parlies, the party
tniafer; provided,

iio»ever. that if ta Hazardous Materials are in damaged care or*6 train of Uwr Chat aw bl
i totoi Trackage, Owner shall tranafer the Hazwdoiis Materials; provided Bu

af Haaardous Maieria3a by Usa ditti onjy be condixctisd after being authorial by Owner,

4,5 la the evem say cleanup, response, removal or remediation of any
'.on on the Joint Trackage is acccwiary (collectively referred to
*)> ncdtjier party shall bo entitled to any Aaro»gcs, actual or oenfifcqw

•nse Action' 8 interference with fee other party's use of the Joint Trwjkage. Owner And us

213^520422 P.11
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or,
d%
how

shaB bave ftifl, -unrestricted and vmcoadixioapl access to the Joint JTjacfcage fix die
£cow£ld%or«3ga|!taff & atoponss Action fcr wWe& Owner ha$ toy teapena&i%

Owner's option, a, Itesrponse Actioft which Owner has radertate sbkuld User fail to
tiy pursue ^complete a ueh&efiportsB Adtioiatotheai^sSifitiono

, thai any Response Aetioo (i) shall be undertaken aad complete* pursuant to a woric
luding a sdiodulfc) submitted to tiao ote party foe Its renew and, in tl i» case of Owner,
, imd(u) shall not unreasonably, j nteraisofdwatiofi or otherorfse,re8trim the other

s use of Ac Joint Tnwksge. Either party's completion of any of the other jjartys obligations

,™ — *.„*. ,,«-*, provide Owpar all infonattfoa nquesfed by Owawr regarding any
IOBBC Aotion of Uier or any Envkemitifimal Claims &r whici 13sw is responsible,

Tbe icnn "Ett«itoitmcat«l Claim" means flie direct costs of any
remediation, natural resource damage, closure aad/or post-dosnxr

conditions affecting the air, soil, surface watem,
and similar environmental conditions caused by, rff&ufe&£ froro,

;ng in connection

4.7 and
effisct tcxartMesB of *b«her tlas Agreement is tanaiamed purauatxt to say

the tot Trackage is abandoned end vacated by User*

loas of feis Secdon 4 ShaU eopmae in fen force
other provision, oj

required by any
waters, streams,

arising oat of, or

4.8 The total post of clearing & Detftihiuntt cleaning up any Hazaidoui
during such Derailmetti, an4/ot repeSriae thfi Joint Tracks or
6ha i bo borne by the party or paniss Habte therefor poreuaat to the a!3oction
Seetiou 5

Materials rcdaisad
any other properly damaged thereby

5.1 Owner shall not be acid liable for or. on aeeoura of any loss, danm|ct or delay, to the
engines* cars or other property of aery kind of either coropany, nor to Height, baggage or

jar ̂ ropwrty of wjy kind carrica m oc upon such trains, tnpws or cars* nor (for or on account of
any tajiiry to or d«ah of pasaengsrs OT enroto>t»a of eltberr compwnyi«for 4^ ofl account of any

ay to the person or -property of any othor individual or individmls, co:
wra&m «r corporation wKatso«tfere whicb may be incujred or " ' '

being oper^ed on. &a Joint Traacage, or by reason of eucb
^ — m wbatavcr jnarmer the same may be caused or occasioned, wU

e of the Owner, its &genta or acrvaifls, or by rojson of defects in »sci»( «rucaacs, or
furnished by Owner, or otherwise, it being understood and agjocdjtbat afl risk of such

ays, loss, damage, Injury and death shafl be and ie herd)y assomed by (Jaer, and User shall

'any
by reason of such

delayed ja

will hold h&mte CHvncr from and agamst all liiibilitira or claims forja-ll sudx deliy, loss,
da: mac, Injury and dcmili aad sb&U and will execute an4 deliver, or cause! to ba executed aiid

to Owner, woa fewest, a ftill and comploto relnasc, sabsfac-tiocjimd disclwafl of all
rtlor, and wfll pay, or causa to be paid, all costs and flotpensos incurred by either cany

injthe clearing of wrecks sad repairs to equipment, track and property in which by reason of s
coveffed by tfoig the engmes, trwos^ or cars of Jserr are wmcemcd,
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and attorney's te incurred in defending aay action which may he b
on accoast of any each claim or liability and «ry judgment which
the Owner on. aceoiart thereof; User shell pay aft fines, penahias, a

imposed upoa or incurred fey Ovwiw by ream ftf any violation by User of the
or o$ or State ot Federal Laws, wad hold Owner harmless therefrom.

Joim
It is untetood and agreed that a number of vehicular and p

trackage oresamly exist, v may be User agrees to ace«pt
trian ciosfimgs in whatever coamnon ihey may be dwing the term of

the
be rendered

and oxpcn^rs

assert any claim, demand, or eauss of action against Dwr anAM bold Owmer
isss from any claim, dwnani, or cjuse of &ctioQ ansing out of anjr vefcidaiar or pedestrian
ng accident oa the Joint Trackage in w&eh Ae engines, cars, or train of User is involved,

53 Each party hereto shaU have the light to settle, or cause to be settl
ges for which such party shall be liable oader fee prov&ioBis of *i

or cause to bo defemJed .all axuta for recovery of any such dsnwges,

for it, all
Section 5 and to

*» ^-^ a suit shall be commenced against eitW party hfireta for or OB accqiiat of
damages fot which the other party hereto may be solely or jointly liable und#r the provisiotis of
thifi Section5, the party aowted shall givenooce to sodi other party of &* per-4'—--*™«v.,.j.

i cuch othac party may assume at join, m ihe defense of such suit

IK tha event &at mare ^feau one of the parties sfca3J be Mablc heareundH' for a»y damages
and &0 «aasc sba^ b« MttJcd by a votawy p^fment of nsooey pr other valuitle consttotion
by a%c of the parties so jointly liiiHo therefof, reiftaae feati lieiiliry Bhall be tkken for and. In the
name af edl partial fio Unble- la the avcot of say settieowat IB cxtess of Fifty ThoosaDod Dollars
(550,000), the swttSng p?rty shall oatify tho other parties prior t$ sottlca^ot FaUure of the
• "iing party to so aotifV th* other parties prior to setflemmt shaU not re&cveftbfc other partiea of
.. fc ohHeotiori itoder thfi settlamcm agreoncnT, so Ung m the settling pwty'a tataw to notiiy did

not pTejudicfl the other parties and then oaly to ths extent of such prejudice,

If a judgement ehaU be recovered against Ktd sa^ffied hy one party: nvolving a
Jc& sfeould uadcr the Agreement be homo ectijsJy or participated b by (bis &tha parties,

xpanaed of whaaasver nature, including eosw «nd fees coanectcd with suck judgment aad
with *be prosecution of the suit upon which U was base*!* sha33 he settled Ixp&ai the panics ia

jet iiccordrmce with the provision; of the Agrwmeu and the party igftiiisl whidi EUcb
meat shall have beeaa recovered flhaH ts promptly reiinb^raed by such otter parties to flie
it to which the latter is jfldebted,

5.4 THE UABIUTY ASSlTMfiB BY CSER SHALL NOT BE A^ECTED BY
EE FACT, IF IT IS A FACT, 'USAT THE DAMAGE, INJTOY ]3R DEATH WAS

& OR CONTHIBUTED TO BY THE NEGLIGENCE OF OWNER OR ITS
EMPLOYEES OR AGENTS. EXCEPT TO THE EXTENT SUCH P WVUGE, INJURY
OR DEATH IS PROXlMATEtY CAUSED BY THE WANTON, ̂ EXFUt AN0/OJ*
iHtENTIOKAL ACTS OR THE GROSS NEGUGEtfCE OF OWNEa

THE JKDEMNIFfCATZON OBLIGATION ASSXTMED BY USER SHAIX
<I) FOR THE NEGUOENCE OE ALLEGED NEGLIGENCE,
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A CAtlSE OF
RESCUING

STATE OK
TO THE

CAUSED BY THE WAKTON, WILLTCL
GJtOSSKEGtlGENCEO? OWNER

OR PASSIVE, WIERU THAT NEGLIGENCE
LOSS OR fiPAMAGEj (?) ESDEMKITY FOB STRICT LI

VIOLATION OR AtUEGEB VIOtAHOK OF ANY FED
tAW OR RSGinUTlON, INCLUDING BUT NOT

JUX, EMPLOYER'S UABIUT¥ ACT (FE3-A), THE SASEtY
BOILER INSPECTION ACT, 1HE OCOUJATONAt SAVm ANX> HEALTH
( OSHA), T HE RESOXJRCE E NVIRONMfiNTAl, R £SK>NSEt C OWENSATON
tlABtUty ACT (CERLA), T3B CLEAN WATER ACT <CWA)» TEE OIL

ACT <OPA), AN0 ANV SIMILAR STATE SIATTO? iM3p0ssi> os
SIMILAR STATOAIU^j ANI> (3) INTOMNrry SOR ACTS OR

ACTS OF GROSS TOSUCTNCR OF OWNER FOR WHICH mravE
MIGHT KE SOUGHT, EXCEFT TO THE EXTENT i-ROX!MAm,Y

INTENTIONAL ACTS OB, THE

6,1 If at any tune a question or controversy shall arise between tha parties heret? in
concoction with the Agreemcat upon which the parties cannot agree, than* iipoiv the written
request of either party setting forth &e issua in dispute, such question or Atitnvu»«%i Bh»it K*
sub mined to arbitraaon. If the parties involved in such dispute are able to
Wfc trator experienc«d in matters of ttm character in dispute within thirty (30

to kch dispute (the "Nstiead Parties), auch ffiqnne shall be submitted to si
Odiorwise, &» D#aajidi»£ ?Kty i&att appoint- 4ft wbitraior and 110% th

^tbg of Buch RppolntmeiiL Witfain twenty (?0) days (Lftar receipt of said
each appoin* an uifeimttor and tyitiiy the Do&aodkg Party
Sho$d any Noticed Party &ii wiSuG twaojy (20) days after r

Kfeifiw, &# arbiirsEm- fbr liifi Demanding Pasty and the 2rt»trators
priced faities, jf aay, sJiall sdect one for the Noticed Party to failing sn4

arbitrator may be spjsoiatetf oy tlio Chief Judge (or aetmg Chief Jadge)
District Court forthfi District in wh'ch the heiLdqu^neis office of thtiDemm
uppw application by any party fiftcr lea (10) days1 written notice so al

tors so choeco, if aa even tiumb«, shall select one additional arbitr^or,
ri If(faey fitQ to »gn^ upoa (tn addiaongl srbitrator, the same tfoll.

paity, >$ «ppolirted by *aid ju^e ia ilia manEer Herctoferfi ststed.

re,

Upon selection of ft£ ei%itr&£or(9), said urbitmior^} shall
tib» ^eetions as daclosod in said notice of demand for arbitr^ou

ile natic« of the time and pto (of \vfeich the arbitjatorCs) shail bo
o find urevimco:, may take tuck evidence 13 they deem rd'isonabJc o

mtrovewy shall be
graeujionft

:b singo arbitrator.
Noticed fwtiw iaa

fee Noticed
writing of such
rt of mdi notice

ifbr the Oder
f they 58iiaot agree,

ed States
g Patty is located

other parties. Th$
, to complete the

n

judge) of
ft£ ______ f_.t ___ v

K tooit with witocsses rcguked to be swrar^ and may hear wgmnants of counsel or cfeera, If (my
to act, the party {or particB in tb« case of a B&glef arbitrator) by wKoax

was chosen or said judge; s)ml] Kypomt ar.othw to act in bis place. AJUer considering all
idance, teeiimony, and arguments, said angle aAhrutor or the snajorty of and board of

MflR-15-2807 10;11 2134520422
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a&itr dots ihall proudly state auc& decision or award b •writing which shaJl' w final,
and c aoclusivfi on all pasties to the arbltrtt&m when delivered to ihcpa. Uori] &fl «fWtttts(i)
shall Issue fl» jSnf deoiston or award uport aay question submitted for ariiii
undfflf the Agrec#i*33t shall txmtinae ia the manner and fotm existing prior BC Sic rise
question. Afltr dflllvwy of said fim decision or awsrf, each party 8haJ3 fejthfith eomp-Jy with
said SKt decision or award immediately after receiving it

Each party to the arbitration ahall pay the compensation, costs, and ocpensat of foe
arbitrator appointed in its behalf end all faea sad expenses of its own witnesses,, exhibits, aacl

1, The coraperaatjoo, cost, and expenses of fee siagle KfeitxaW or tha w^itional acbitraior
w ̂ 4 board of arbitrators ihall toe paid ia oqual shares by all pantes to the arbit »tion,

fi J THe "bookt and p^wffe of 611 pKties, as far as they relate to any *ro|iter sutemttod for
fiibittatioit, eHall be opea to fte ratainination of die arbitrajor(8).

Sect ion 7.

7.1 Uaet shall, fl.t iw own cost and expense, initintc l?y appropriate apjjBcatioQ or p«titian
tbereaftsc ifiUgen^y prasflcuta proceeding^ for the procursnfim of aU
>v4 or audjority from say govesisnfaital agency for (be sanctioa of the
aiom to be earned on by UBST riiereurnJar, Owner, at i1a expire, ehalljassist and flupport
^ipEcaticm or petition and will forcSsSi such information ausd cacecute, deliver, and file aoch

iBatj^antfat or iBstrumeuts in wriiaig w» may he necessary or apprcptwie to obtain uuch
mental copaent, appyova^ or authority. User and Qwntt agrw to cooperate iully to

piojaare ell Eocb ftecesaary coaseat, approval, ot authority,

7.2 In tiis evoit Owner (ihaU "be Involuntarily dispoascssed, ifjcluding fisfcat of
condemnation by competent pobJic authority, o/ tiw rigfef to o^ewte UJKHJ an4'jnitmtaifl any

of tfce Joint Trackage, Owner shall have na oblig^oa teamdar tci p«i^da ttacks for
Usir'a \iao» and Usw duall feave and shall make BO claim of any Mnd, legal cp oihervdse, aguust
Ov^Dfir for fetlurft to provide such fc$cb &r User's use,

7J Under tha lanw hcrcinaiter stated, and to the wncm feat Owner :tnay lawfoUy do so,
reserves to itadf tha cxshislvc right, exetciasblfl « any uma dwing the life of

[ttxrasnt without coacumsiice of User, to elect to aban<toa all or any part cf the Join: Trackage
giving six t<5) moixth« prior written notice 1o Uaer of ita uweniion so to do.

1A Upon termination of tho Agreement, or any partial wndnatioo,
11 iy be, iiowevtr fee sanw may oooarh User shall be released from »n

ol) libations and siiflll ba deeoned TO have foiever rolinqmshod, Bbaadxwi
rw lounecd any and all right possessed by XJsec to operate over &at part of
wJiicft sudi tcroiination &|rpHfid, snd w (a suchpart, Us^aballforeverr^ease
O vnear of and ftom imy and all manaer of obVtgatiGfls, claims, demands,
which User might have, or which might subsequently accrue to User

• c snneoted w itfe, diwwfly o r i adiractly, the comnwitual oliJkaJ

and a31 mitmw of
!, Burrisndsred, and

IB Joim trackaie to
aad discharge

. or suits
out of or in any

ons b f 0 wjwr w nd« tl^

2134520422
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Agreement, in all events provided, fcowever, the aforesaid rclinquiabmfiiW,
rs teaimcaation, retea, and discharge of Ufitar shall not to tay o as* iiifect vay of &e

q and obligations of either Owner or Us® which, rafcy have- accrued, or liabilities accrued or
otherwise, wbidi taty have arurax prior to such wndnstUm or partial temsiifttion. Open aay
termination. Owner will remove item Qwaw's right-of-way any connectink track, and any
exclusive faeifity ofTJser, atUfi^fie^enaewthsdv^tobedctfvflr^
UporairypartidterTtui&taof!^
omfti&ms hereof shall esstauje and rwn^n in foil force and effect for the balance of the loiitt
Thcptga

7,5 Each party ahaB bo responsible for sny labor olaim of, an4 ebajl bear ihe cost of
/oe protection payable to, ita awn esnpbyeea, asd ttifi employees of compamos affiliated

it, to ike extent rfisuteng ftom ihfl aatry into or operation ofthc Agrcomott
jt tba pwr^w agree that Ovmet siwuld tetaJa employees Of piovida ad^qaal ansployees fiar
lol* benefit of User, tha pattieg ahal! entar Into &
r shall bear att cost arji racpsnae for any such f&ained or additional
[out limitation, all cost and eaqpease associated wife. Sabor protection

Owner and w hjch w <mld n ot h avc b ecu t ncumsd b ad s tub r etentjmorprcMsionof
employees for too sol&bcnefit of User not been lequkel

SwiouS.

8,1 Nfititung in tiie Agreement contained shall limit th«rIghtof Owner to admitotha-
contoaaies to the use of the Joici Tradags er any part teeof on such ajm
&•*'satisfactory to Owner, provided such Bdmi:toicis sJiall not roatstrially hii.der or obstruct the

aad teaeooable exorcise of tha right* granted in the Agrasmaat Such
presently or hereafter admitted to 3\e use of tfce Joint Trackage or any pan thxatkctf by

be e6Cfiid«ed Owner for fee ptnpdse of the Agceeira«it, User shall We no r%ht to admit

( 8.2 tho Agrecmcot ^ftll ba bindaig t^on aa4 mure to the bette& of flje pwrtifrs hereto,
(heir respecavo su^eeaor lessees, aa4 assign^ bat »o saJCj sssigameoi, zo(stgflgep or leas^ by
Us 3- of any iKrterefll or ri^sl giveai it ondar the AgraamcgaV a^jarate and ap; m flrom a coipoiate
merger, aale, wsignxtunit, mortgage or Jsaae ofUBK*» railioatS in its entirety, uhall be valid or
birdffig without the prior written consent of Owner, which conflffiit will (tot unraasoosfety bo
wihhold. '

8J The AgP^sment and each and ev«ry provision bewof ia lor the ca« lusive feeuegt of (fee
pa ties hereto and not for ths banefit of any third party. Nothing herein coo: aiaed sbafi b« saken

iweating or ioortsaiiag any right in any third person to recover by way of
ncuj' Of $& pariioj hereto.

I M AU notices, demands, requester, or suteniisicms WbJdh arc rcoiked or parmittsd to
otter in writing by

sei-viog the 8«mc upon (he Vice President of Operations of each company.

WR-15-2007 10:12 2134539422 96X P. 16



m n

the

20D6 2 : I ? P M CDHTMTS/JOIUT FAC

If any covenant or provision of tho Agjm&sat not material to the ri; 0bft of User to use
"Jaint Trackage shall "bs Adjaftged void, ftueh adjudication. shaH not

or performance of any other covmani or prsmsioo wbxch is ii
cooccrrsing acy covenant or provision eiudt flslay the petfoEm

Shoald any covcnamorprovUioa of the A^eecieatbe ^judged void, the
will make sucb. Other arrangements M, under ihfl advice of emms

sfiS and hteat of the

$.6 In the event there shall Tse any conflict between'&e prambns of th
fee i-ftieetaeat, the jurovwicms of the Agreement sM pcovwl.

can

End of Exhibit "B",

8,7 AH Section handings are inserted &r toavKiience oiily and
jctiaa of imatprtftaticB ot the Agreement,

4215 P, 18

&« validity,
itself vali$. Ho
oe of ftay oflaer

will effect

Exhibit "B'aad

1 not affect aay
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Exhibit 3
STB Finance Docket No. 35010

CAPTION SUMMARY

SURFACE TRANSPORTATION BOARD

NOTICE OF EXEMPTION
FINANCE DOCKET NO. 35010

UNION PACIFIC RAILROAD COMPANY
- TEMPORARY TRACKAGE RIGHTS EXEMPTION -
ORANGE COUNTY TRANSPORTATION AUTHORITY

Orange County Transportation Authority ("OCTA") has agreed to grant
temporary, overhead trackage rights to Union Pacific Railroad Company over
5.75 miles of OCTA trackage extending between Fullerton Jet, CA (Milepost
165.25) on the one hand, and CP College, CA (Milepost 171.00) on the other.
The temporary trackage rights will become effective on April 27, 2007. The
authorization will expire on or about August 28, 2007.

This Notice is filed under 49 C.F.R. § 1180.2(d)(8). Petitions to revoke the
exemption under 49 U.S.C, § 10505(d) may be filed at any time. The filing of
petition to revoke will not stay the transaction.

Dated:
By the Board,

Vernon A. Williams,
Secretary


